No. 1874987

At an Extraordinary Generul Meeting of the Company held at [ °
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COMPANY LIMITED BY SBARES

SUPERBREAK MINI-BOLIDAYS LIMITED

Nravateaalictouns

on M Twwa ] 1990 2t [(HHOL a.m.tpemi the following Resolutions were
passed as Speaial Resolutions:-

-

1. THAT pursuant to Section 4 of the Companies Act 1985 Clause 3 of the
Hemorandum of Assoclation be and it is hereby deleted and replaced by
the following:-

Il3.
(a)

(1)

(i1)

The Company's objects are;-

To carry on business as travel operators, bocking agents
for tours, transport, accommodation and entertainments of
all kinds; to arrange and operate tours and holidays and
to act as agents, consultants on providers of services and
amenities of all kinds for such persons, firms or
companies as may be thought expedient,

To carry on all or any of the businesses of general
zerchants and traders, manufacturers, assemblers,
distributors, importers, exporters, merchants, facters and
shippers i and wholagsale and retall dealers in goods,
wares, Dproduce, products, coemmodities, fancy goods,
handicrafts, and merchandise of every deseription, to act
ags agents for and to enter ints agreements and
arrangenents of all kinds on behalf of such persons, firms
or companies as may be thought expedient, and to
negotiate, assign and mortgage or pledge for cash or
othervise, any such agreements and the payments due
thereunder and any property the subject thereof, to carry
on &1l or any of the businesses of maill order specialists,
credit and discount tradegg, cash and carry traders,
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manufacturers' agents, comwission and guneral agents,
brokers, factors, wvarehousemeit, and agents in respect of
rav and manufactured goods, of all kinds, and general
rutlvay, shipping oand forvarding asgemts and transport
contractors; te create, establish, build up, and maintain
an organisatlon for the marketing, selling, retailing,
sexvicing, advertisement, distribution or inrtroduction of
the products, merchandise, goods, wares, and commndities
dealt In or services rendered by any persons, firms or
companies, and to participate in, undercake, perform, and
carry out all kinds of commercial, trading and tinanclal
operatioms and all or any of tha operations ordinarily
performed by imporr, export and general merchanty,
factors, shippers, agents, traders, distributors,
capitalists, and flnanclers, either on the Company's own
account or otherwise; and to open and establish shops,
stalls, stores, markets and depots fer the sale,
collection and distribution of the goads dealt in by the
Company,

(b} To carry on any other trade or business whatever whizh can in
the opinlon of the Board of Directors be advantageously carried on in
connection with or ancillary tro any of the husinesses of the Company.

(¢) To purchase or by any other means acquire and take options over
any property vhatever, and any rights or privileges of any kind over
or in respect of any propexty,

{(d) To apply for, register, purchase, or by other means acquire and
protect, prolong and renev, whaether in the United Kingdom or elsevhere
any parcnts, patent rights, brevets d'lnvention, licences, secret
procasses, trade marks, designs, protections and concessiond and to
digelaim, alter, modify, use and turn to account and to manufacture
under or grant licences or privileges in respect of the same, and to
expend money in experimenting upon, testing and improving patents,
investigations or rights which the Company may acquire or propose to
acquire,

(e} To acquire or undertake the whole or any part of the business,
goedvill, and assets of any person, firm, or company carrying on or
proposing 'S carry on any of the businesses which the Company 1is
authorised ko carry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person,
firm or company, or to acquire an interest in, amalgamate with, or
enter into partnership or into any arrangement for sharing prufits, or
for co-operation, or for mutual assistance with any such person, firm
or company, and to give or accept, by vay of consideration for any of
the aats or things aforesald or property acquired, any shares,
debentures, debenture stock or securities that may be agreed upon, and
to hold and retain, or sell, mortgage and deal vwith any shares,
debentures, debenture stock or securitlies so received.

(fy To improve, mamage, construct, repalr, develop, exchange, let on
lense or othervise, mortgage, charge, sell, dispose of, turn to
acenunt, grant licences, options, rights and puivileges in respect of,
or othervise degl vith all or any part of the property and rightz of
the Company,
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{g) To invest and deal with the moneys of the Company not
irmediately vequired in such manner as may from rime to time be
determined and to hold or othervise deal with any investments made,

th)  To borrov and raise monoy in any manner onh ary terms and for any
purposes whatscever, vhether alone or iJointly and/or severally with
any other company or ceompanies and to secure any debt, obligation or
llability whatsoever by mortgages of or charges upon all or any part
of the undertaking, real and personal property, assers rights and
revenues (Lresent or future) and uncalled capital of the Company or by
~ha creaticn and issue on any terms of debentures, debenture stock or
cther securities of any descriptinn and for the purposes of or 4n
connection with the borrowing or raising ¢f moneys by the Company to
vecome & member #f any building society,

(1) To lend and advance money or give credit or financial
accommodation in any manner on any terms and for any purposes
vhatsoever, whether with or without interest and vhether or not
suypported by guarantee and/or securlty, to any person or company,
including but not limited to any company vhich 1s for the time being
an Associated Company (35 defined below) of the Company.

(}) To enter into any guarantee, bond, contract of indemnity,
sureryship or Jjoint obligation and otharvise give security or become
responsible for the perfurmance of any obligations or the discharge of
any liabilities by any person or company in any manner on any terms
and for any purposes whatsoever, vhether alone or Jjointly and/or
severally with any other company or companies and whether with or
vithout the Company receiving any consideration or advantage and
whether or not in furtherance of the attainment of any other object of
the Company and in particular (without derogation from the generality
of the foregoing) to guarantee, support or secure (by personal
covenant or by mortgaging or charging all or any part of the
undertaking, wveal and personal property, assets and revenues (present
and future) ard uncalled capital of the Cempany, or by both such
methods, or in any other manner) any debty, obligations or securities
whatsoever and the discharge of any liabilities vhatsocever, including
(vithout limitation) those of zny company vhich is for the time being
arn Associated Company (as defined below) or is othervise associarted
vith the Company in business or engaged with it in any enterprise,
transaction or venture,

(kj To drav, make, accept, endorse, discount, negotiate, execute and
issue cheques, bills of exchange, promissory notes, bills of lading,
varrants, debentures, and other negotiable or transferable instruments.

(1) To apply for, promote, and obtain any Act of Farliament, order,
or licence of the Department of Trade or other authority for enabling
the Company t¢ carry any of 1ts objects into effect, or for effecting
any modification of the Company's comstitution, or for any other
purpvse which may seem calculated directly or indirectly to promote
the Company's interests, and to oppose any proceedings nr applications
which may seem calculated directly or iadirectly to prejudice the
Company's Interests.
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{m2) To enter into any arrangements with any government or autherity
(suprem¢, municipal, local, or otherwvisa) that mway seem conducive to
the attainment of the Company's objects or any of them, and to obtain
from any such governmeny or authority any charters, decrees, rights,
privileges or concessions vhich the Cempany muy think desiradle and to
carry out, exercise, and comply with any such charters, decrees,
rights, privilages, and concessions.

(n} To suhscribe for, take purchase, or othervise acquire, hold,
sell, deal with and dispo:ie of, place and underwrite shares, stock,
debentures, debenture stocks, honds, obligations or securities issued
or guaranteed by any other company constituted or carry on business in
any part of the world, and debentures, debenture stocks, bonds,
obligations or securities issued or guaranteed by any goveruments or
authority, municipal, local or otherwvise, in any pact of the world,

(¢} To <control, manage , finance, subsidise, co-ordinate or
othervise assist any company or companies in vhich the Company has a
direct or indirect financial interest, to provide secretarial,
administrative, technical, commercial and other services and
facilities of all kinds for any such company or companies and to make
payments by way of subveuticn or otharwise and any other arrangements
vhich iy seem desirable with respect to any business or operations
of or generally with respect to any such company oxr companies.

{p) To promote any other company for the purpose of acquiring the
vhole cr any part of the business or property or undertaking or any of
the 1liabilities of the Company, or of undertaking any husiness or
oparations which may appear likely to assist or benefit the Company or
to enhance the value of any property or business of the Company, and
to place or guarantee the plasimg of, undervrite, subscribe for, or
othervise acquire all or any part of the shares or securities of any
such company as aforesaid,

(q) 7To sell or otherwise dispose of the vhole or any part of the
business or property of the Company, either together or in portions,
for such consideration as the Company may think fit, and in particular
for shares, debentures, or securities of any company purchasing the
same,

(r) To act as agents or brokers and as trustees for any person, firm
or company, and to undertakc and perform sub-contracts,

(s) To remunerate any person, £irm or company rendering services to
the Company efther by cash payment or by the allotment to him or them
of shares or other securities of the Company credited as paid up in
full or in part or otherwise as may be thought expedient.

(t) To pay all or any expenses incurred in connection with the
promotion, formation and incorporation of the Company, or to rontract
vith any person, firm or company to pay the same, and <o Dpay
coomigsions to brokers and others for undervriting, placing, selling
or guaranteeing the subscription of any shares or other securities of
the Company.
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(u) To support and subseribe to any gharitable or public object and
t9 zupport and subscribe to any Instlitutlon, soclety, or club which
way be for the benefit of the Company or its Directors o employees,
or moy be connect&d with any town or place vheve the Company carrries
on business; to give or avarded pensions, annuities, gratuitiaes, and
superalnuation or other allovances or benefits or charltable aid and
generally to provida advantages, facilities and services for any
persons vho are or have been Directors ¢f, or vho are or have been
employed by, or vho are serving or have served the Company, or any
company vhich ls a subsidiary of the Company or the pred:icessors in
business of the Company or of any such subsidiary, holding or fellow
subsidiary company and to the wives, widows, children and other
relatives and dependants of such persons; to make payments towards
ingurance; and to set up, establish, support and maintain
superannuation and other funds or schemes {(vhether contributory or
non-contributory) for the benefit of any of such parsons and of their
vives, widovs, children and other relatives and dependants; and to set
up, establish, support and maintain profit sharing or share purchase
schemes for the benefit of any of the employees of the Company ox of
any such subsidiary, helding or fellov subsidiary company and to lend
monev to any such employeeg or to trustees on their behalf to enable
any such purchase schemes to be established or maintained,

(v) Except insofar as prohibited by Sectlon 151 of rhe Act, to give,
directly or indirectly, vhether with or without the Company receiving
any conslderation or advantage and whether or not in fuztherance of
the attainment of any other object of the Company financial asgsistance
of any kind (including buc not limited te financial assiszance vithin
the meaning of Section 152(1) of the Act) to any person or company in
any manner, on any terms and for any purpose vhatscever and in
particular (wvithout derogation from the generality of tha foregoing)
to give financial assistance for the purpose of or in connection with
the purchase of ar subscription for securities in the Company or any
Associated Company (as defined below) to e made by any person or
company.

(v) To distribute among the Members of the Company in kind any
property of the Company of whatever nature,

(x) To procure the Company to he registered or recognised in any
part of the vorld,

(y) To do all or any of the things or matters aforesaid i{n any part
of the world and either as principals, agents, contractors or
othervise, and by or through agents, brokers, sub-contractors or
otherwise and elther alone or in conjunction with others,

(z) %o do all such things as may be deemed incidental or conducive
to the attuinment oZ the Company's obijects or any of them,

And so that:-

(1) None of the objects set forth in any sub-clause of this Clauze
shall be restrictively construed but the widest interpretation shall
be given to each such object, and none of stuch objecis shall, except
vhere the context expressly s¢ requires, be in any way limitel or
restricted by reference to or Inference from any other object or
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objecrs set forth o such sub-eclause, or by reference o or inference
from the terms of any Other sub-clause of this Clause, or by reference
to ov inference from the name of the Company,

(2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidlary or anelllary to any to
the objects specified in any other such sub-clause, and the Company
shall have as tull a pover to exercise each and every one of the
objects specified in each sub-clause of this Clause as though each
such sub-clause contained the objects of a separate Company,

(3> (a) The vord "Company" in this Clause, except where used in
raference to the Company, shall be deemed to include any
partnership or other body of persons, whether incorporated or
unincorporated and wvhether domiciled in the United Kingdom or
elsevhere,

(b) The expression "Associated Company" as used in this Clause
shall mean any subsidiary or holding company of the Company or
any subsidiary of such holding company. "Subsidiary" and
"holding company® having the meanings as set out in the Act,

(4> In this Clause the expression "the Act" means the Companies Act
1985, but so that any reference in this Clause to any provisicn of the
Act shall be deemed to include a reference to any statutory
medification or re-enactment of that provision for the time being in
force "

THAT pursuant to Section 9 of the Companies Act 1985 the Arrticles of
Association in the form produced to the Meeting and initialled by the
Chairman for the purposes of identification be adopted as the nevw
Articles of Assoclation of the Company to the exclusion of all other
Articles of Assoclation of the Company.

THAT the Company be and it is hereby authorised tc give the financial
asslstance described in the Directors! declarations swvorn by the
Directors and produced to the Meeting for inspection and to enter 1into
the Guarantee and Debenture , the CAS Agreement and the CAS Guarantee
(as referred to in the Board Minutes of a Meeting of the Board of
Directors held immediately prior to the Meeting (coples of vhich being
produced to the Meeting)) and to give the guarantees and charges
contemplated thereby and to enter into an agreement for the sale of
the Haytor Hotel to Adviser (141) Limited on texrms that the payment
for the consideration for such sale 1s deferred for a pericd of six
veeks from completion (the provision of such flnancial assistance
subject to such terms and conditions being in the best interests and
for the purpose of carrylng on the business of the Company and for the
teneflt of the Compa~y and there baing full and fair consideration to
the Company for the obligations it thereby undertakes).
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SUPERERREAK MINT-HUOLXDAYS LIMYTRD

(4s amended by Special Resolution

passed on 14th June 1990) \qm !QO
!

The Company's name is SUPERBREAK MINI-BOLIDAYS LIMITED.

The Company's registered office is to be situated in England.

Company's obieets

e}

To carry on business as travel operators, booking agents
for tours, transport, accommodation and entertainments of
all kinds; to arrange and operate tours and holidays and
to act as agents, consultants on providers of services and
amenities of all kinds £Xor such persons, firms or
companies as may be thought expedient,

To carry on all or any of the businesses of general
merchants and traders, manufacturers, assemblers,
distributors, importers, exporters merchants, factors a.nd
shippers of and wholesale and retall dealers in goods,
vares, produce, products, commodities, £fancy gaod.s,
handicrafts and merchandise of every description, to act
as agents for and to enter Into agreements and
arrangements of all kinds on behalf of such persons, firms
or companies as may  bhe thought expedient, and to
negotiate, assign and mortgage or pledge for cash or
otherwise, any such agreements and the payments due
thereunder and any property the subjest thereof, to carry
on all or any of the businesses of mail order specialista.
credit and discount traders, cash and carry traders,
manufacturers' agents, comission and general agents,
brokers, factors, wvare au emen aﬁ‘d"&’?ﬁﬁ'ﬁ r-respect-jof
rav and manufactured §); gFd A Al kﬁﬁdqﬂ d%e!al
railvay, shipping and Eorwarding,, agem;s * \H‘ pert
contractors; to create] establish . builditn:: .ind maintd in
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an organisation for the marketing, selling, retailing,
sexvicing, advertisement, distribution or introduetion of
the products, mexchandise, goods, wares, and coomodities
dealt in or services rendered by any parsons, firms or
companies, and to participate In, undertake, perform, and
carry out all kinds of commercial, trading and finaneial
operations and all or any of the operations ordinaiily
pecformed by {mport, export and general wmerchants,
factors, shippera, agenty, traders, distzibytors,
capitalists, and financlers, either on the Company's own
aceount or othervise; and tc open and establish shops,
stalls, stores, markets and depots for the sale,
callection and distribution of the geods dealtc in by the
Company,

(b) To carry on any other trade or business whatever vhich can in the
opinion of the Board of Directors be advantageously carried on in
connection vith or ancillary to any of the bugsinessas of the Company,

(¢) To purchase or by any other means acquire and take options over
any property whatever, and any rights or privileges of any kind over or
in respect of any property.

(d) To app.y for, register, purchase, or by ecther means acquire and
protect, prolong and cenev, whether in the United Kingdom or elsevhere
any patents, patent rights, brevats d'invention, licences, secrat
processes, trade marks, designs, prorections and concessions and to
disclaim, alter, modify, use and turn to account and to manufacture under
or grant licences or privileges in raespect of the same, and to expend
money 1in  experimenting upon, testing and improving patents,
investigations or rights which the Company may acquire or proposge to
acquire,

(e To acquire or undertake the whale o. any part of the business,
goodwill, and assets of any pDerson, f£irm, or company carrying on or
proposing te carry on any of the businesses which the Company 1is
authorised to c¢arry on and as part of the consideration for such
acquisition to undertake all or any of the liabilities of such person,
firm or company, or to acquire an interest in, amaxlgamate vith, or eanter
inte partnership or into any arrangement for sharing profits, or for
co-~-operaction, or for mitual assistance wvith any such person, firm or
company, and to give or accept, by way of conzideration for any of the
acrs or things aforesald or property acquired, any shares, debentures,
debenture stock or securities that may be sgreed wupon, and to hold sad
ceraim, or sell, mortgage and deal with any shares, debentures, debenture
stock or securities so received.

{£) To improve, mansge, construct, repair, develop, exchange, let on
leasa or othervise, mortgage, charge, sel), dispose of, turn to account,
grant licences, options, rights and privileges in respect of, or
othervise deal »ith all or any part of the property and rights of the

(g) To invest and deal with tha moneys of the Cozpany not looediately
required in guch manner as may from time to time be determined and to
hold or othervise deal vith any inveatments made.




T e T—

g =«

T ———— T K T e T S e g -

S T e s —r—

v e -

R S R AL GRS ¥ "I Ea et S e 4

(h) To borrav and ralse money in any manner on any terms and for any
purposes vhatsoever, vhether alone or jointly and/or severally vith any
othar compaay or companies and to secure any debt, obligstion or
llability vhatsoever by mortgages of or charges upon all or any part of
the undertaking, real and perscnal property, assets rights and revenues
(present or future) and uncalled capital of the Company or by the
creation and issue on any terms of debentures, debenture scock or other
securities of any description and for the purposes of or in connection
vith the borrowing or ralsing of moneys by the Company to become a member
of any building society,

(1) To lend and advance money or give credit or financizl
accommodation in any manner on any terms and for any purposes whatsoever,
vhether with or without interest and vwhether or not supported by
guarantee and/or security, to any person or company, including but not
lloited ro any company which is for the time being an Associated Coupany
(as dofined below} of the Company,

(N To enter 1nto any guarantee, bond, contract of indemnity,
suretyship or Joint obligation and otherwise give security or become
rasponsible for the performance of any obligationy or the discharge of
any liabilities by any person or coumpany in any manner on any terms and
for any purposes whatscever, whether alone or Jointly and/or severally
with any other company or companies and vhether with or without the
Company recelving any consideration or advantage and vhather or not in
furtherance of the attainment of any othur object of the Company and in
particular (vithout derogation from the generality of the foregoing) to
guarantee, support or secure (by personal covenant or by mortgaging or
charging all or any part of the undertaking, real aznd personal property,
assats and revenues {present and future) and uncalled capital of the
Company, or by both such methods, ¢r in anry other manner) any debts,
rhligations or sacurities wvhatsoever and the discharge of any llabilities
whatsoever, including (vithout limitation) those of any company which is
for the rtime being an Assoclated Company (as defined below) or is
otherwise assoclated with the Company In business or engaged with {t in
any enterprise, transacticn or venture,

(k) To draw, make, accept, endorse, discount, negotizte, execute and
issue cheques, bills of exchange, promissory notes, bills of lading,
wvarrants, debentures, and other negotiable or transferable instrumenta,

(1) To apply for, promote, and obtain any Act of Parliament, order, or
licence of the Department cf Trade or other authority for enabling the
Company %o carxry any of 1ts objezts into effect, or for effecting any
modi{fication of the Company's constitution, or £for any other purposae
which may seem calculated direetly or indirectly to promote the Company's
intarests, and to oppose any proceedings or applications vhich msy seen
calculated directly or indirectly to prejudice thae Company's interests,

{m) To enter into any arrangements with any government or authority
{suprema, municipal, local, cr otharwise) that may zeea conducive to tha
attainmant of the Company's obhjects or any of them, and to obtain from
any such government or authority any charters, decrees, rights,
privileges or concaessions vhich the Company may think desirabla and to
carry out, exercisa, and coumply vith any such charters, decrees, rights,
privileges, and concessions.
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{n) To subseribe for, take purchase, or otherwise acquire, hold, sell,
deal «ith and dispose of, place and undervrite sharves, stock, dabentures,
debenture stocks, bonds, obligavions or securities lssuzd cr guaranveed
by any other company constituted or carry on business in any part of the
varld, and debhentures, debenture stocks, bonds, cobligations or sccurities
issued or guaranteed by any governments or authority, municipal, local or
othervise, in any part of the vorld.

{o) To control, manage , f£inance, subsidise, co-ordinate or othervise
assist any company or companies Iin which the Company has a direet or
indirect financial interest, to provide secretarial, administrative,
technical, commercial and other services and facilities of all kinda for
any such company or companies and to make payments by vay of subvention
or othervise and any cther arrangements vhich wmay seem desirable with
respect to any business or operations of or generally vith respect to any
such company or companies.

(p> To prowote any other company for the purpose of acquiring the
vhole or any part of the business oxr proparty or undertaking or any of
the 2iabilities of the Company, or of undertaking any business or
operations vhich may appear likely to assist or benefit tha Company or to
enhance the value of any property or business of the Company, and to
place or guarantee the placing of, undervrite, subscribe for, or
othervise acquire all or any part of the shares or securitiea of any such
company ags aforesald,

(q) To sell or otherwise dispose of the vhole or any part of the
business or property of the Company, either together or in portions, for
such consideraticn as the Company may think fit, and in particular for
shares, debentures, or securities of any company purchasing the same,

() To act as agents or brokers and as trusteg¢s for any person, flrm
or company, and to undertake and perform sub-contracts,

() To remunecate any Derson, firm or company rendering serviceaz to
the Company either by cash payment or by the allotment to him eor them of
shares or other securities of the Company credited as paid up in full ox
in part or otherwise as may be thought expedient,

(t) To pay all or any expenses incurved in coanection with the
promotion, formation and incorporation of the Company, or to contract
vith any person, firm or company to pay the same, and to pay comnisasiony
to brokers and others for underwriting, placing, selling or guaranteeing
the subseription of any shaves or other securities of the Company.

{u) To support and subscribe to any charitable or public object and to
support and subscribe to any institution, society, or club vhich may be
for the benefit of the Company or its Directors or employees, or may be
cornected vith any towvn or place vhere the Company carrries on businass;
to give or avarded pensions, annuitiex, gratuities, and superannuation or
other allovances or benefits or charitablz aid and generally to provida
advantages, facilitles and services for any persons vho are or have been
Dirsctors of, or who are or have been employed by, or wvho are serving or
have served the Coapany, or any company vhich is a subsidiary of the
Couwpany or the predecessors in business of the Coapany or of any such
subsidlary, holding or fellov subsaidiary coopany and to the wvives,
vidovs, children and other relatives and dependants of such persons; to
make payments tovards insurance; and to set up, establish, support and
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maintain superannuation and other funds or schemes (vhather contributory
Q< non-contribuiory) for the beneflt of any of such persons and of their
Wives, wvidovs, children and other relatives and dependants; and to set
up, establish, support and maintain profit shacing or share purchazae
schemes for the benefit of any of the employees of the Company or of any
suen subsidiary, holding or fellov subsidiary company and to lend money
to any such employees or to trustees on their behalf to enable any such
purchase schemes to be established or maintained,

(v) Except insofar as prohibited by Section 1%1 of the Act, to give,
directly or indirectly, whether vith or without the Company receiving any
consideration or advantage and whether or not in furtherance of the
attalnment of any other object of ths Company financial asaistance of any
kind (including but not limited to finaneial assistance within the
meaning of Section 152(1) of the Act) to any person or company in any
manner, on any terms and for any purpose wvhatsoever and in particular
(without derogation from the generality of the foregoing) to give
financial assistance for the purpose of or In connection with the
purchase of or subscription for securities 1in the Company or any
Associated Company (as defined below) to be made by any person or company.

{w) To distribute among the Hembers of the Company in kind any
property of the Company of vhatever nature,

{(x) To procure the Company to be registered or recognised in any part
of the vorld,

() To do all or any of the things or matters aforesaid in any part of
the vorld and either as principals, agents, contractors or othervise, and
by or through agents, brokers, sub-contractors or otherwise and either
alone or in conjunction vith others,

(z) To do all such things as may be deemed incidental or conducive to
the attainment of the Company's objects or any of them,

And so that: -

n None of the objects set forth in any sub-clause of this Clause
shall be restrictively construed but the widest inverpratation shall bae
given ta each such objact, and none of

such objects shall, except where the context expressly so requires, be in
any vay limited or restricted by refereance ta or inference f£zrem any other
object or objects set forth in such suk-clause, or by veference to or
inference from the terms of any other sub-clause of this Clause, or by
referenca to or inference from the name of the Company,

(2) None of the sub-clauses of this Clause and none of the objects
therein specified shall be deemed subsidiary or ancillary to any to the
objests specified in any other such sub-clause, snd tha Company shall
have as full a pover to exarcisa each and avery one of the objects
specified 1in each sub-clause of thiz Clause as though each such
sub-clause contained the objects of a sepaxate Company.

@) (a) The vord "Company® in this Clauwse, except vhere used in
reference o the Company, shall ba dessnd to include any
partnership or other body of persons, whether incorporated oy
unincorporsted and whethar domiciled in the United Ringdom or
alsevhare,
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(H) The expression "Associated Company” a3 used in this Clause
shail mesn any sudsidiary or holding company of the Company or any
subaidiary of such holding company, "Subsidiazy* and "molding
company® huving the meanings as sat out im the Acc,

(&) ITn this Clause the expression "tha Act” means the Cowpanles Act
198%, but so that any referenca in this Clause to any provislon of the
Act shall bs deemed to include a reference to any statutory modification
or ce-enactment of that provision for the time being in force.”

4, Tha llability of tha Members is limitad,

3. The share capital of the Company is £10,000, divided into 100,000
shares of 10p each., The shares in the original or any increased <spital
may be divided into several claases, and thera nay be attached thereto
raapectivaly any preferential, deferred or othar special righta,
privileges, conditions or rasuyicrions as to dividend, capital, voting or
othervise.

Ve, the saveral persons vhose namas and addrasses are subscribed, are
desirous of being formed into a Company in pursuanie of this Hemorandum
of Association, and ve respectively agree to take the number of shares in
the capital of the Company set opposite our respective names,

Names, addresses and Number of shares taken
description of Subscribess by each Subseriber

H. THOMAS Ona

70/74 City Road,

London,

EC1Y ZINj.

Company Registration Agent

C. MILFORD-COTTAN One
70/74 City Roed,

London,

EC1Y 204].

Company Registration Agmnt
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PRELIMINARY

1, In these Articles:-

"the Act" means the Companies Act 1985 including any statutory
modification or re-enactment thereof for the time being in force.

"Table A" meanz Table A in the Schedule to The Companies (Tables A
to F) Regulations 1985 (as amended by the Companies (Tables A to
P) (Amendment) Regulations 1985),

2. The Company is a private company. The regulations contained in
Table A save insofar as they are excluded or wvarisd hereby, and the
regulations hereinafter contained shall constitute the regulations of tha
Company,

GENERAL HEETINGS

3. In Regulation 38 of Table A, the following shall be substituted
for the second paragraph:-

"The notice shall specify the time and place of the meeting and,
in the cagse of speclal business, the general nature of the
business to be transacted and, in the case of an annual general
meeting, shall specify the meeting as such, All business shall be
deemed special that 4s transacted at an extraordinary general
meeting, and also all that 1s transactad at an annual genegal
neeting, with the exception »of declaring a dividend, the
consideration of the accounts, balance sheets, and the reports of
the directors and auditors, the election of directors in the place
of those retiring and the appointment of, and the fixing of the
remuneration of, the auditors."
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In Regulation I8 of Tabla &, the words "or a resolurion appointing
a peraon ag a director® shall be deleted,

&, With respect <o any such resolution In vriting as {s referred to
fn Regulation 53 of Table A:-

(1} In the case of joint holders of a share the signature of any one
of such joint holders shall be sufficient for the purposes of
Regulation 53;

(i1) In the case of a corporation which holde a share, the signature of
any director or the secretary thereof shall be sufficient for the
purprses of Regulazion 53,

5, t1)} A proxy shall be entitled to vote on a shovy of hands and
Regulation 54 of Tabla A shall be modified accordingly.

(2) In Regulation 62 of Table A (time for deposit of proxy) the vords
"not lesy than 48 hours™ and "not less than 24 hours® shall be deermed to be
deleted,

DIRECTORS

6. A Director shall be entitled te vote ags a Director and be counted
in the quorum in respect of any resoiution concerning a matter im which ha
has, dicectly or indirectly, an iIntersst or duty (vhether or mot it may
conflict wvith the interests of the Company). Regularions 94 to 98
(inclusive) of Table A shall not apply to the Company,

7. The Company may have an officilal sesl for usa abroad under thae
provisions of the Act, vhere and as the Directors shall determine, and the
Company may by writing under the Common Seal appoint any agents or agent,
comnittees or committea abroad to be the duly authorised agents of the
Company, for the purpose of affixing and using any such official seal, and
may iopose such restrictions on the use'thexeof as may he thought E£Eit,
Vherever in these Articles reference is made to the Common Seal of the
Company, the reference shall, vhen and sr.i\ far as may ba applicabla, be
deemad to include any such official seal as aforesaid.

APPOINTMENT AND RETIRUMENT OF DIRECTORS

8, The holder or holders for the time being of more than one-half of
the issued Grdinary Shares of the Company shall hava the power from tima to
time and at any time to appoimt any person or persons ay a Hrector or
Directors either ax additicnal Directors or to fill any vacancy and to
remove from office any Director howsocever appoint=d, Any such appointment
or removal shall be effected by an instrument in wvriting signed by the
nembar or members making the same or in the case of a member being a coopany
signed on its behalf by one of its directors:and shall take effect upon
lodgment at the registered office of the Company, or such data later than
such lodgment as may be specified in the instrument, Regulation 81 of Table
A shall ba conztrued accordingly,

9, Unless and until othervisa determined by the Compsny by Qrdinary
Resolution, either generally or in any perticular casa, no Dircctor shall
vacaie or ba required to vacats his office a3 a Director on or by xeamon of
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his attalniug or having attained the age of saverity, and any Director
raticing or llable to retire under the provisions of these Articlas and any
Parson proposed tc bo appointed a Director shall ba capable of baing
appainted oc re-appointed as a Director notwithstanding that Ya has attained
the 2g5e of seventy, and no special notice need ba given of any rasoiution
for the appointment or re-appolntment as a Director of a person vho shall
have attained the sge of seventy, and it shall not be necessary (o give to
the members notice of the age of any Director or person praoposed to be
appeinted or re-appointed as such,

ROTATION OF DIRECTORS

10, The Directors shall not be 1liable to ratire by rotation, and
accordingly Regulations 73 to 77 (inclusive) and 80 shall nor apply to the
Company; in Regulation 78 of Table A the words "and may alse determine the
rotation in which any additional direcrors axa 1o revire.” szhall be delated;
and in Regulation 79 of Table A the secend and third sentences thareof shali
be deleted,

PROCEEDINGS OF DIRECTORS

il. Any Director or mamber of a committee of the Board may participate
in a meeting of the Directors or such committee by means of conference
telephone or similar communications equipment whereby all persons
participating in the meering can hear each other and any Director or member
of a comalttee participating in a meeting in this manner shall be deemed to
be present in perszen at such meeting,

INDEMNITY

12, Every Director or other officer of the Company szhall be entitled
te be indemnified out of the assets of the Company against all costs,
charges, losses, expenses and liabilities which he may suatain or incur in
or about the execution of tha dutles of his office or otherwise in relation
thereto, Including any liability incurred by him in defending any
proceedings, vhether civil or erimipal, in vhich judgment is given in his
favour or in vhich he i3 acquitted or in connection vith any application in
vhich relief is granted to him by the Court frum liability for negligence,
default, breach af duty or breach of trust in relation to the affairs of the
Company. No Diractor or other officer slhiall be liable for any loss, damage
or misfortune wvhich may happen to or;bs incurred by the Company in the
execution of the duties of his office or in relatiom thereto. But this
Article shall only have effect insofar as its provisions are not avoidad by
the Act. Regulation 118 of Table A shall not apply to the Company,




